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An Act respecting
The Royal Conservatory of Music
Assented to June 27th, 1991
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Peter Allen, Reva Gerstein, Evelyn Huang,
Gordon Kushner, William Macdonaid, Patri-
cia Wardrop, John Wilson and The Gov-
erning Council of the University of Toronto
have applied for special legislation. They rep-
resent that The Royal Conservatory of Music
is a division of the university. They have
applied for special legislation to incorporate
the conservatory, to separate it from the uni-
versity, and to expedite the transfer of cer-
tain property from the university to the con-
servatory.
It is expedient to grant the application.
Therefore, Her Majesty, by and with the
advice and consent of the Legislative Assem-
bly of the Province of Ontario, enacts as fol-
lows:
1. In this Act,
"academic council" means the academic
council of the conservatory;
"alumni association" means The Royal Con-
servatory of Music Alumni Association or
its successor;
"board" means the board of directors of the
conservatory;
"conservatory" means The Royal Conserva-
tory of Music;
"faculty" means those persons holding an
appointment to teach at the conservatory;
"faculty association" means the trade union
or association authorized under the Labour
Relations Act to act as the bargaining agent
for the faculty;
"McMaster Hall" means the lands and prem-
ises described as parts 2 to 52, inclusive.
Plan 63R-4860, deposited in the Registry
Division of Toronto (No. 63);
"university" means The Governing Council
of the University of Toronto.
2.
—
(1) A corporation to be known in
English as The Royal Conservatory of
Music and in French as Le conservatoire
royal de musique is established as a corpo-
ration without share capital and consists of
the members of the board.
(2) The conservatory may identify itself to Additional
the public as The Royal Conservatory of "^"^
Music of Toronto or as The Toronto Conser-
vatory of Music.
3.
are.
Corporation
established
-(1) The objects of the conservatory objects
(a) to educate, train and assist persons in
the understanding, performance and
teaching of music and of related activi-
ties;
(b) to promote and cultivate the art and
science of music; and
(c) to cultivate other performing arts.
(2) The conservatory may exercise such Powers
powers as are necessary to carry out its
objects and may,
(a) provide programs, classes and instruc-
tion, conduct examinations and grant
certificates and diplomas;
(b) provide and publish written material
and material in other media;
(c) maintain and operate one or more
conservatories with studios, sound pro-
duction, reproduction and preservation
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facilities, concert hails, residences and
related facilities; and
(d) invest and deal with the money of the
conservatory not immediately required
for its objects in the manner deter-
mined by the board.
(3) In making investments under clause
(2) (d), the conservatory is not limited to
investments authorized by law for trustees if
the investments are reasonable, prudent and
sagacious under the circumstances and do not
constitute, either directly or indirectly, a con-
flict of interest.
4.
—
(1) The members of the conserva-
tory are those persons who meet the
requirements for admission to membership
that are set out in the by-laws.
(2) A member of the conservatory is eligi-
ble to elect board members if he or she,
(a) is not a member of the faculty;
(b) is not employed by the conservatory;
(c) has attained the age of majority; and
(d) has been a member of the conserva-
tory throughout the year before the
year in which the election is held.
5.
—
(1) The board of directors of the
conservatory is composed of,
(a) the chief executive officer of the con-
servatory;
(b) the president of the faculty association
or, if there is no faculty association, a
representative elected by the faculty in
an election held by the board;
(c) the president of the alumni association
or, if there is no alumni association, a
graduate of the conservatory ap-
pointed by the other members of the
board;
(d) nine individuals elected by the mem-
bers of the conservatory described in
subsection 4 (2); and
(e) six individuals each of whom is
appointed by the other members of
the board from among those members
of the conservatory who are not mem-
bers of the faculty or employed by the
conservatory and who have attained
the age of majority.
(2) The members of the conservatory shall
consider the recommendations of the nomi-
nating committee before electing individuals
under clause (1) (d) to hold office as board
members.
(3) The board members shall consider the
recommendations of the nominating commit-
tee before appointing individuals under
clause (1) (e) or subsection (6) to hold office
as board members.
(4) The term of office of each board mem- Term of
ber who is elected by the faculty, elected by " "^^
the members of the conservatory or
appointed by the board is determined by the
board.
(5) A board member is not eligible to hold Limit
office for a continuous period that is longer
than the maximum number of consecutive
years specified in the by-laws.
(6) If a board member ceases to hold Vacancy
office before his or her term expires, the
board may appoint another individual to
complete the term of office of the original
board member.
(7) The board may act despite a vacancy Effect of
on the board. "^""""^
(8) Membership on the board does not Remuneration
disentitle a person to remuneration for
employment as a member of the faculty of
the conservatory.
(9) On the date this Act comes into force. Transition
the members of the board are Peter Allen,
Reva Gerstein, Evelyn Huang, Gordon
Kushner, William Macdonald, Patricia War-
drop, John Wilson, the person the board
appoints as the chief executive officer of the
conservatory and the person who is the presi-
dent of the faculty association.
(10) The board members appointed by '<'«"'
subsection (9) may appoint additional indi-
viduals to hold office as board members but
the total number of board members must not
exceed fifteen.
(11) The board members appointed by idem
subsection (9) or under subsection (10) cease
to hold office under those subsections on a
day to be named by the board but not later
than two years after the day on which this
Act comes into force.
(12) The day named under subsection (10) '<'em
by the board is the day on which the board
as constituted under subsection (1) takes
office.
6.
—
(1) The board shall govern the con- Powers, etc.,
servatory and manage and control its prop- ° ' * "
erty and affairs and may exercise such
powers as are necessary or convenient to
carry out its duties.
(2) Without limiting the generality of sub-
section (1), the board may,
(a) establish, maintain, terminate and oth-
erwise deal with programs, courses,
departments, branches, schools and
other facilities and chairs;
Idem
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(b) establish classes of membership in the
conservatory and determine require-
ments for admission to membership;
(c) determine the powers, duties, privi-
leges and obligations of members of
the conservatory; and
(d) enact by-laws and regulations.
Idem, faculty (3) Upon the recommendation of the chief
executive officer, the board may retain
employees, examiners and faculty members
and promote, transfer, suspend or dismiss
them.
(d) such other board members as the
board may appoint.
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(4) The board shall solicit the recommen-
dations of the academic council respecting
the matters described in clauses 11 (3) (a) to
(e) before exercising its powers concerning
them. The board shall consider such recom-
mendations as the academic council may, in
a timely manner, make.
(5) The by-laws and regulations of the
board do not require confirmation by the
members of the conservatory in order to be
effective.
(6) The board shall appoint one or more
auditors who shall audit the financial state-
ments of the conservatory each year.
(7) The board may delegate any of its
powers to the executive committee, subject
to such restrictions as the board may deter-
mine.
(8) The by-laws may authorize and regu-
late the use of mail ballots to determine any
issue in respect of which the members of the
Conservatory are entitled to vote.
(9) If mail ballots are used to determine
an issue, the board shall mail information
concerning the issue to the members of the
conservatory at least thirty days before the
final date for the return of the ballots.
7.
—
(1) The board members shall elect a
chair from among themselves.
(2) The board members shall elect one
vice-chair and may elect more than one vice-
chair from among themselves.
(3) The board members shall appoint one
secretary and one treasurer.
(4) The board members may appoint such
other officers as they consider appropriate.
8. The board may establish an executive
committee which shall be composed of at
least five members including,
(a) the chair of the board;
(b) each vice-chair of the board;
(c) each officer of the conservatory who is
a board member; and
9.
—
(1) A nominating committee of the Nominating
board is established and is composed of, committee
(a) the president of the faculty association
or, if there is no faculty association,
the board member who is the repre-
sentative elected by the faculty under
clause 5 (1) (b);
(b) one board member who is appointed
by the board;
(c) one member of the conservatory
described in subsection 4 (2) (who may
also be a board member) who is
appointed by the board.
(2) The term of office of committee mem- Term of
bers is determined by the board. ° '"
(3) The board shall appoint a committee Chair
member to act as chair of the committee.
(4) The committee shall recommend indi- Duties
viduals for consideration as board members
to be elected by the members of the conser-
vatory or appointed by the board.
10.
—
(1) The academic council of the Academic
conservatory is established and is com- '^'^""
posed of,
(a) the chief executive officer of the con-
servatory;
(b) four senior administrative officers of
the conservatory, who are appointed
by the board; and
(c) at least six individuals, who are
appointed in accordance with the by- •
laws of the academic council.
(2) A majority but less than two-thirds of ''*^'"
the councillors must be members of the fac-
ulty and must be appointed by the facuky at
large, by the faculty members within a teach-
ing department or by the faculty association.
(3) The term of office of councillors is as Term of
set out in the by-laws of the academic coun- °
"^*
cil.
(4) The faculty association may appoint Transition
the first individuals to hold office under
clause (1) (c) if it makes the appointments
within fifteen days after this Act comes into
force.
(5) If the faculty association does not ''^«"'
appoint councillors under subsection (4), the
councillors described in clauses (1) (a) and
(b) shall appoint the first individuals to hold
office under clause (1) (c).
11.
—
(1) The academic council shall Powers, etc.,
determine the academic policy of the con- acade'mic
servatory and may, council
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(a) determine the standards for the admis-
sion of students, the contents and cur-
ricula of programs, the contents of
written and practical examinations and
the contents of academic publications
and materials;
(b) establish criteria for conferring diplo-
mas or certificates and determine
which students are eligible to receive a
diploma or certificate;
(c) determine policy regarding the award-
ing of fellowships, scholarships, med-
als, bursaries, prizes and other awards
for academic achievement;
(d) enact by-laws, rules and regulations
for the conduct of its affairs; and
(e) establish, and delegate any of its func-
tions to, committees that may include
individuals who are not councillors.
(2) The approval of the board is required
for the expenditure of money required to
implement academic policy, including the
allocation and awarding of money for the
purposes of clause (1) (c).
(3) The academic council may make rec-
ommendations to the board concerning,
(a) the establishment of programs,
courses, departments, branches and
schools and the appointment of repre-
sentatives for them;
(b) the establishment of chairs;
(c) the establishment of programs or
agreements for the interchange of fac-
ulty or students with other institutions;
(d) the conferral of honorary diplomas;
(e) the appointment of the chief executive
officer of the conservatory.
(4) The academic council may make rec-
ommendations to the chief executive officer
of the conservatory concerning,
(a) the appointment of members of faculty
and of examiners;
(b) the conduct of examinations; and
(c) standards for the appointment and
training of examiners.
(5) The first general by-law of the aca-
demic council shall be made by the board
and the faculty association and not by the
academic council.
12.
—
(1) The chief executive officer of
the conservatory is the chair of the aca-
demic council.
(2) The chief executive officer shall
appoint a secretary of the academic council.
13. The academic council shall provide Minutes, etc.
the board with the minutes of all council
meetings and with such other information as
the board may require.
14.
—
(1) The chief executive officer of chief
the conservatory is appointed by the board
o^cer'^^
and receives such remuneration for his or
her services as the board determines.
(2) The chief executive officer shall, D"<ies
(a) direct the implementation of the aca-
demic fwlicy of the conservatory;
(b) supervise the administration of the
conservatory;
(c) supervise the faculty, examiners, stu-
dents, officers and administrative staff
of the conservatory; and
(d) perform such other duties as the board
may determine.
(3) The chief executive officer shall solicit Recommen-
recommendations of the academic council
respecting the matters described in clauses
11 (4) (a) to (c) before exercising his or her
powers concerning them. He or she shall
consider such recommendations as the aca-
demic council may, in a timely manner,
make.
Non-
application
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dealings
15.
—
(!) Section 49 of the Planning Act,
1983, being chapter 1, does not apply with
respect to a transfer of ownership of
McMaster Hall from the university to the
conservatory or with respect to the rights
established by the Schedule to this Act.
(2) The exemption given under subsection
(1) does not apply to a transfer of an interest
in part or all of McMaster Hall from the con-
servatory to any other person, other than the
university, or to any subsequent transaction
made by that person or that person's succes-
sors in respect of the interest transferred.
16.
—
(1) McMaster Hall is subject to the
rights set out in the Schedule to this Act
when the university transfers ownership of
the property to the conservatory.
(2) The Perpetuities Act and the rule
against perpetuities do not apply with respect
to the rights of the university and of the con-
servatory described in the Schedule to this
Act.
17. For the purposes of the Limitations Limitations
Act, McMaster Hall shall be deemed to be
vested in the Crown for the public uses of
Ontario while the property is owned by the
conservatory.
18.
—
(1) McMaster Hall is exempt from Exemption
being entered upon, used or taken by any expropriation
municipal or other corporation or by any
person possessing the right of taking land
compulsorily for any purpose while the
Rights upon
property
transfer
Perpetuities
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property is owned by the conservatory or
while the university retains any right under
the Schedule to this Act respecting the prop-
erty.
(2) No power to expropriate property con-
ferred after this Act comes into force extends
to McMaster Hall unless the Act conferring
the power states that it is to prevail over the
Royal Conservatory of Music Act, 1991.
(3) The exemption given under this sec-
tion extends only to the interests held by the
conservatory or the university in McMaster
Hall and not to the interests held by any
other person.
Exemption 19.
—
(1) The real property owned by
from taxation
^j^^ conservatory and lands and premises
leased to, or occupied by, the conservatory
are exempt from taxes for municipal and
school purposes.
(2) The exemption does not extend to the
interest of a lessee of the conservatory or of
an occupant of the real property other than
the conservatory.
20.
—
(1) This section applies with
respect to,
(a) gifts and bequests of property made to
the university for the purposes of the
division of the university known as
The Royal Conservatory of Music,
whether or not the university has
received the property when this Act
comes into force;
Idem
Transfer of
trust
properties
(b) property held by the university for
special purposes relating to the divi-
sion of the university known as The
Royal Conservatory of Music; and
(c) property otherwise held by the univer-
sity upon trusts relating to the division
of the university known as The Royal
Conservatory of Music.
(2) The gifts and bequests or any remain- '«'«nT gifts
der of them shall be deemed, on the day on "" ^''""•'
which the university transfers to the conser-
vatory ownership of McMaster Hall, to be
made to the conservatory for the purposes
for which, and subject to the conditions upon
which, the gifts and bequests were made.
(3) The property held by the university for '^em, other
special purposes or upon trust becomes the ''™'* ''
property of the conservatory, for the special
purposes or upon trust, on the day on which
the university transfers to the conservatory
ownership of McMaster Hall.
(4) On the day referred to in subsections 'dem
(2) and (3), the conservatory assumes the
obligations of the university relating to the
administration of property described in sub-
section (1).
21. This Act comes into force on the day it Commence-
receives Royal Assent.
22. The short title of this Act is the Royal short title
Conservatory of Music Act, 1991.
Schedule
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SCHEDOLE
MCMASTER HALL PROPERTY
In this Schedule, "Act" means the Act of which this
forms part being the Royal Conservatory of Music Act,
roperty" means those lands and premises comprising
Hall and being part of Lot 3 Registered Plan 452-E and
Park lots 12 and 13, Concession 1 from the Bay, City
to, designated as Parts 2 to 52, inclusive, according
63R-4860 deposited in the Land Registry Office for the
Division of Toronto (No. 63); "Conservatory" means
1 Conservatory of Music and "University" means The
g Council of the University of Toronto.
2. No part of the Property, while owned by the
Conservatory, shall be used for any purpose other than by the
Conservatory for its own use in exercise of its powers under
the Act or by the University under the rights and easements
reserved to it under the Act.
3. The following restrictions shall apply to Parts 2,
4, 5 and 6, Plan 63R-4860 (in this section collectively called
"said Parts") :
(a) no building, fence, wall or other structure
of any kind shall be erected or maintained by the
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Conservatory or its successors in title on or over
said Parts other than walkways, stairways,
pedestrian or wheelchair ramps, railings and other
installations on Parts 2, 5 and 6, Plan 63R-4860,
for the purpose of one or more entrances to present
or future buildings on the Property, erected prior
to the Act coming into force or while the
Conservatory is the owner of Parts 2, 3, 4, 5 and 6,
Plan 63R-4860, and which shall be subject to the
written consent of the University, which shall be
given unless the University acting reasonably
determines that the same would adversely affect the
aesthetic values of adjacent grounds of the
University.
(b) no living tree on said Parts on the date the
Act comes into force shall be cut down without the
prior written consent of the University;
(c) said Parts shall not be used for vehicular
access to or egress from any other part of the
Property, nor shall vehicles be parked, stored or
kept thereon;
4. The University shall retain and be entitled to
repair and otherwise maintain a right of way for all purposes
over, along and upon Part 4, Plan 63R-4860 including, without
limitation, the right to pave and otherwise maintain a walkway
thereover
.
5. The University shall have the right and easement at
any time and from time to time to permit passage by foot or
vehicle for ingress to and egress from the University's lands
over, along and upon Parts 19 to 40 inclusive. Plan 63R-4860
subject to the following:
(a) the Conservatory and its successors in title
may also permit passage by foot or vehicle over,
along and upon said lands for ingress to and egress
from other parts of the Property (without impairing
the University's rights under subsection 8(e) in
respect of Parts 24, 30 and 31, Plan 63R-4860); and
(b) the Conservatory and its successors in title
may construct and maintain in the air space above
Parts 21, 22, 23, 24, 26, 27, 29, 30, 31, 32 and 35,
Plan 63R-4860 (without impairing the University's
rights under subsection 8(e) in respect of Parts 24,
30 and 31, Plan 63R-4860), buildings or structures
or parts thereof connected to and supported by
buildings or structures hereafter erected on other
parts of the Property, subject to:
(i) the provision of clearance as required by law
for access by motor vehicles (including fire
vehicles) to the Property and to adjacent
properties of the University;
(ii) the continuation of the identification to the
public of the access from Bloor Street to the
north west entrance of the arena of the
University adjacent to the south of the
Property as approved in writing by the
University such approval not to be
unreasonably withheld;
(iii) such buildings or structures or parts thereof
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being approved in writing by the University
as not materially adversely affecting any
buildings or improvements on the University
lands adjacent to the west of the Property
whether then existing or then committed to
for erection in the near future such approval
not to be unreasonably withheld.
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7. The University shall have the right to maintain on
Part 2, Plan 63R-4860, the existing gate post and fence located
at Bloor Street West being part of the Devonshire Gate at the
head of the pedestrian walkway leading southerly from Bloor
Street West and shall at its expense keep landscaped and lit
all parts of Parts 2, 5 and 6, Plan 63R-4860 not devoted to
other purposes permitted by this Schedule and shall keep such
landscaping neat and in good condition.
8. (a) The University shall have the right to
maintain, repair and replace from time to time the
existing encroachments of the arena and stadium of
the University and related existing fixtures and
installations on and over Parts 23, 24, 25, 26, 29,
30, 31, 37, 38 and 40, Plan 63R-4860 and to enter
upon Parts 19 to 40 inclusive. Plan 63R-4860 for
that purpose and to open the doors of the arena over
Parts 25, 37, 38 and 40, Plan 63R-4860.
(b) The University shall have the right to use,
maintain, repair and replace the existing
underground electrical line under Part 5, Plan 63R-
4860.
(c) The University s
maintain and repair the
line in Parts 10, 12, 1
63R-4860, provided that
shall be relocated in a
the easement described
University and the Cons
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(d) The University shall have the right to use,
maintain, repair and replace the existing taps,
hydrant and valves on Parts 37, 38, and 40, Plan
63R-4850, and to connect them to the water line
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described in subsection (c) or any relocated water
line within the easement described in section 6.
(e) The University shall have the right to use,
maintain, repair and replace the existing flood-
light standards and floodlights located on Parts 24,
30 and 31, Plan 63R-4860, and serving the stadium of
the University and to take reasonable measures
within such parts to protect the bases of the
standards from damage by impact of vehicles.
(f) The University shall have the right to have
access to Parts 15, 16, 18, 25, 37, 38 and 40, Plan
63R-4860, to repair and replace weeping tile therein
and thereunder.
(g) The Conservatory and its successors in title
shall have the right to use, maintain, repair and
replace the storm and sanitary sewers leading from
the buildings presently on the Property to the
municipal sewers located in Part 1, Plan 63R-4860,
and the right to install, use, maintain, repair and
replace storm and sanitary sewers leading from
buildings hereafter erected on the Property to the
said municipal sewers, substantially in the
locations of the existing sewers, subject in either
case to obtaining any needed consent of the
municipality to connect to and discharge sewage into
its sewers.
(h) The Conservatory and its successors in title
shall have the right, so long as the arena of the
University to the south of the Property is not
redeveloped in a manner that existing drains under
it ("arena drains") are disturbed, to use and
maintain the connection of the existing catch basins
and drains in the parking lot of the Property
("parking lot drains") to the arena drains and to
discharge storm sewage through the parking lot
drains and the arena drains, and for this purpose
the University shall maintain the arena drains. If
the arena is redeveloped so as to disturb the arena
drains, the University may terminate the
Conservatory's rights with respect thereto but in
that event shall grant the Conservatory or its
successors in title an easement for storm sewer
purposes running easterly from the area of the
northeast corner of the arena to the municipal sewer
located in Part 1, Plan 63R-4860. All construction
and maintenance within the easement shall be
undertaken by the Conservatory or its successor in
title at its expense and use thereof shall be
subject to obtaining any needed consent of the
municipality to connect to and discharge sewage into
its sewers.
9. The Conservatory and its successors in title shall
have Che right to allow pedestrians proceeding to and from the
buildings on the Property when the Act comes into force or
subsequently erected by the Conservatory for its own use in
exercise of its powers under the Act, to enter upon the lands
of the University adjacent to the east thereof, in order to
have access to and use the aforementioned pedestrian walkway
leading southerly from Bloor Street West and crossing Part 1
Plan 63Rr4860 so long as such walkway is maintained by the
University.
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10. If the Conservatory has not previously sold all the
Property in accordance with the provisions hereof or
redeveloped the Property for its own use in exercise of its
powers under the Act, by January 1, 2010 or such later date as
the University and the Conservatory agree upon in writing.
Parts 7 to 52 inclusive. Plan 63R-4860 shall revert to the
University on the following day and the Conservatory shall
surrender possession thereof to the University. For the
purpose of this section, a sale or completed foreclosure of all
the Property by a security holder realizing upon its security
shall be treated as a sale of all the Property by the
Conservatory. The University may by instrument in writing
release its right of reversion aforesaid either wholly or to
the extent set out in the release.
11. For the purpose of section 10 "redevelop" shall mean
newly construct, whether above or below grade, at least 25,000
square feet of building on the Property or any part thereof
whether in addition to or in substitution for all or part of
the existing building provided that if all or any part of such
new construction is on the site of the present east wing of the
existing building only that area of new construction on such
site in excess of 27,000 square feet shall be included in the
calculation of such area of new construction.
12. (a) The Conservatory shall not part with the
ownership of all or any part of the Property other
than to a bona fide purchaser at arms' length from
the Conservatory pursuant to an agreement in writing
for the sale of the same and subject to the rights
of the University hereunder.
(b) Before entering into any such agreement of
sale at any time before the Conservatory commits to
and actually embarks upon' substantial construction
or renovation on the Property having an aggregate
projected cost of $5,000,000 or more, the
Conservatory shall first offer the Property (less
Parts 7 to 52 inclusive. Plan 63R-4860, if such
Parts have previously reverted to the University) to
the University free of encumbrances, (save those
described in subsection 12(e)) at the Agreed Price
as defined below multiplied by a fraction of which
the numerator is the Consumer Price Index for Canada
(1981 = 100) yearly average published by Statistics
Canada for the calendar year immediately preceding
the year in which the offer is made, and the
denominator is the yearly average of the said Index
for 1988, namely 143.8; if the said Index should
cease to be so published, the cash sale price shall
be determined by arbitration as provided for in
section 15. The Agreed Price shall be a cash sale
price equal to $10,000,000 reduced, if the reversion
aforesaid has previously taken place, by a fraction
of which the numerator is the area to 3 decimal
places of Parts 19 to 40 inclusive. Plan 63R-4860,
and the denominator is the area of the Property.
The University shall have the right,
exercisable within 60 days of the receipt by it of
such offer, to purchase the lands offered at a
closing date 120 days following the exercise by the
University of such right. The Conservatory shall
have the right prior to the expiry of the 120 day
period to extend the closing date for up to five
years, but there shall be no increase in the price
for the Property as a result. The University shall
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pay a deposit of $1 million with its notice of
exercise and the balance of the price in cash on
closing. Such deposit shall be held in trust by the
solicitor for the Conservatory in an interest
bearing account or term deposit with a Schedule I
Canadian chartered bank with the interest to be paid
to the University on closing. If the University
does not exercise such right within such time, the
Conservatory may sell all (but not less than all) of
such, lands to another by agreement of sale entered
into by the Conservatory within a period of nine (9)
months following such first mentioned period of 60
days on terms acceptable to the Conservatory but the
date of closing shall be within five years of the
date of receipt by the University of the offer
thereto as aforesaid. If the University so
requests, it shall be given an equal opportunity
with other potential offerors to make an offer to
purchase such lands on such a sale. Unless a sale
by the Conservatory is completed in accordance with
the foregoing provisions, the right of the
University to have the said lands offered to it
shall continue, and so on from time to time.
(c) Before entering into any such agreement of
sale at any time after the Conservatory commits to
and actually embarks upon substantial construction
or renovation on the Property having an aggregate
projected cost of $5,000,000 or more, the
Conservatory shall first obtain a bona fide
unconditional offer or an offer containing
conditions relating only to title, physical
condition, compliance with laws, permitted uses (but
not re-zoning for new uses) and financing (provided
that the financing condition shall not extend beyond
90 days from the date of acceptance), providing for
a sale free of encumbrances (save those described in
subsection 12(e)) at a price based on cash on
closing or cash on closing together with a mortgage
to be taken back by the Conservatory amounting to no
more than 50% of the sale price and repayable within
no more than 5 years, with a time for acceptance of
at least 75 days and a closing date no more than
five years from the date of the offer and deliver
particulars thereof to the University, and the
University shall have a prior right, exercisable
within 60 days of receipt by it of the particulars
of such offer, to, purchase from the Conservatory the
Property or such part thereof as is the subject of
such offer at a sale price equal to and on the same
monetary basis as the amount offered by such
proposed transferee except that
(i) the University shall have the right to
substitute cash for the fair market value (as
agreed or determined by arbitration
hereunder) of any mortgage back, with a 120
day extension to the closing date provided
for in such offer, provided interest on the
purchase price at the prime rate of the
University's bankers shall be added to the
purchase price for the period of the
extension, and
(ii) if the Conservatory is required to make
renovations or repairs to the Property in
order to complete the transaction, the
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University shall have the right to direct the
Conservatory not to do such work and the
reasonable cost thereof (as agreed or
determined by arbitration hereunder) shall be
deducted from the purchase price.
Any such offer obtained on or prior to January 1,
2010 or such later date as the parties agree upon in
writing pursuant to section 10 shall be for all of
the property. If the University does not exercise
such right to purchase, the Conservatory may proceed
to sell the Property or the applicable part or parts
thereof to the offeror upon the terms of such offer.
(d) Any sale other than to the University
provided for in this section shall be on the basis
that neither the Conservatory nor any entity not at
arm's length with it receives any direct or indirect
monetary benefit other than the proceeds to be
shared as provided in section 13. Any sale to a
party other than the University that is completed in
accordance with this section shall not affect the
rights of the University under sections 3 to 8
inclusive, but the University shall not have any
rights thereafter under this section 12 or section
13 as against such party or its successors in title
in respect of any subsequent sale or other
disposition of or dealing with the Property or any
part thereof.
(e) An offer submitted to the University under
subsections 12(b) or 12(c) may provide that
registered title to the Property offered shall be
subject to the following registered encumbrances:
(i) any municipal by-law registered on the date
this Act comes into force;
(ii) any municipal by-law or agreement, or
amendment thereto,' made for the purpose of
permitting the Conservatory to proceed with
redevelopment as defined in section 11, or
with other construction or renovation on the
Property for its own use in exercise of its
powers under the Act;
(iii) any other municipal by-law or amendment
thereto, imposed despite the reasonable
efforts of the Conservatory to resist it,
unless the University consents, such consent
not to be unreasonably withheld.
At the Conservatory's request, the University
shall enter into any agreement or amendment thereto
defined in subparagraph (ii).
13. The Conservatory and the University shall share as
hereafter provided in the proceeds received by the Conservatory
from any sale to a third party, or any sale to the University
effected pursuant to subsection 12(c), in accordance with the
following provisions. Such proceeds, as and when received,
shall be paid and applied as follows:
Firstly: to pay all reasonable costs of sale
including without limitation legal and consultant's
fees, appraisals, survey and real estate
commissions;
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Secondly: to reimburse the Conservatory for the
capital cost of any buildings, structures,
installations, or renovations erected or undertaken
by it after the date this Act comes into force, less
depreciation of such cost on a straight-line basis
at the rate of 4 per cent per annum from the date
incurred to the date of completion of the sale; and
Thirdly: 80% of the balance of such proceeds shall
be paid to or as directed or assigned by the
Conservatory and the University shall be entitled to
the remaining 20% thereof.
Following the audit of its financial statements with respect to
each financial year the Conservatory shall cause its auditors
to give a certificate to it and the University showing on a
cumulative basis to the end of the financial year the amount of
capital cost and of depreciation described above under the
heading "Secondly". The University may object thereto in
writing giving particulars within thirty (30) days of receipt
of such certificate. The University shall be permitted to
examine the relevant books and records of the Conservatory for-
the purpose of determining whether to object. If the
University objects, the dispute may be determined by
arbitration hereunder. If the University does not object as
aforesaid, the amounts shown on the certificate (and if it does
object, such amounts as determined by arbitration or otherwise
agreed) shall be conclusive and binding upon the University,
the Conservatory and their successors.
Any dispute as to other components of the allocation of
proceeds may also be determined by arbitration hereunder. No
purchaser acquiring all or part of the Property shall be
affected by any dispute over or failure of the transferor to
pay the share of sale proceeds due to the University, and the
University shall have no claim against the Property for the
amount of such proceeds. However the University shall have a
lien against sucJ) proceeds equal to the share thereof due to
it.
14. (a) So long as any right of the University under
sections 2 to 8 inclusive or under section 10
continues, it shall be paramount to the rights of
any encumbrancer claiming through the Conservatory.
(b) Nothing in sections 12 and 13 shall prevent
the Conservatory from charging its interest in the
Property and its share of proceeds of sale under
section 13 as security for existing or future
indebtedness, or prevent the security holder from
realizing thereo.T following default as it may deem
fit, provided that
(i) if the Property so charged is to be sold for
the purpose of realizing on the security,
sections 12 and 13 shall be applicable with
necessary modifications, so as to afford the
University the same rights to acquire the
charged Property and to a share of the proceeds
of sale, as if the sale were a sale made by the
Conservatory under those sections, and
references to the Conservatory in those
sections shall be deemed as the context
requires to be references to the security
holder; and
(ii) if the Conservatory's interest in the Property
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is foreclosed, the foreclosing party shall give
the University prompt written notice of the
foreclosure being completed and the University
shall have the following options to purchase
the foreclosed Property from the foreclosing
party:
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(A) where the foreclosure occurs before the
Conservatory commits to and actually
embarks upon substantial construction or
renovation on the Property having an
aggregate projected cost of $5,000,000 or
more, the option shall be at a price
which is the lesser of (X) the price
determined as if the first paragraph of
subsection 12(b) were applicable (the
"formula price"); and ('i')(l) the fair
market value of the foreclosed Property
on the date of completion of the
foreclosure, minus (2) the share of
proceeds of sale that would have been
paid to the University under Section 13
had the foreclosed Property been sold by
the Conservatory to a third party on that
date, plus (3) interest on such
difference at the prime rate of the
University's bankers on the date of
exercise calculated from the date of
exercise to the date of closing (the
"modified market price"); for the
purpose of determining the amount of item
(Y)(2), no costs of acquiring title by
foreclosure shall be included in
calculating the amount described under
the heading "Firstly" in section 13 and
there shall be added to the most recent
determination of accumulated capital
costs and depreciation described under
the heading "Secondly" in section 13 and
determined under that section, such
additional amounts, if any, which are
applicable and which the foreclosing
party claims should be included, which
additional amounts shall be set out with
particulars in its notice of completion
of the foreclosure; the University shall
have the right, exercisable within 60
days of the receipt by it of the
foreclosing party's written notice of the
foreclosure being completed, to purchase
the foreclosed Property free of
encumbrances (save those described in
section 12(e)) at a closing date 120 days
following the exercise by the University
of such right; the University shall pay a
deposit of $1,000,000 with its notice of
exercise and the balance of the price in
cash on closing; the deposit shall be
held by the solicitor for the foreclosing
party in an interest bearing account or
term deposit with a Schedule I Canadian
chartered bank with the interest to be
paid to the University on closing;
notwithstanding the foregoing the sale
shall be at the formula price and not the
modified market price unless in the
notice of exercise the University
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notifies the foreclosing party that in
the University's opinion the modified
market price is a specified amount to be_
set out (with particulars of its
calculation) in the notice, which amount
is less than the formula price; the
foreclosing party shall be deemed to have
agreed to the modified market price
specified by the University unless within
30 days of receipt of the University's
notice of exercise, the foreclosing party
notifies the University that it rejects
the modified market price specified by
the University and specifies a modified
market price (not greater than the
formula price) that the foreclosing party
believes is applicable; if the University
and the foreclosing party are within 10
days thereafter unable to agree on the
modified market price, it shall be
determined by arbitration as provided in
section 15 (references to the
Conservatory in such section to be read
as references to the foreclosing party);
in the event of arbitration the closing
of the transaction shall not be deferred
but shall be completed on the basis of
the modified market price offered by the
University; if the arbitrators'
determination is that the modified market
price is higher than that offered by the
University, the University shall pay the
difference between the price offered by
the University and the formula price or
the modified market price determined by
the arbitrators, whichever is the lower,
with interest at the prime rate of the
University's bankers on the date of
exercise of the option calculated from
the date of closing to the date of
payment; and
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(B) where the foreclosure occurs after the
Conservatory commits to and actually
embarks upon substantial construction or
renovation on the Property having an
aggregate projected cost of $5,000,000 or
more, the University shall have the
right, exercisable within 60 days of
receipt by it of the foreclosing party's
written notice of the foreclosure being
completed, to purchase the foreclosed
Property free of encumbrances (save those
described in subsection 12(e)) at a
closing date 120 days following the
exercise by the University of such right
at the modified market price as defined
in clause (A); the University shall, in
its notice of exercise, notify the
foreclosing party that in the
University's opinion the modified market
price is a specified amount to be set out
(with particulars of its calculation) in
the notice; the foreclosing party shall
be deemed to have agreed to the modified
market price specified by the University
unless within 30 days of receipt of the
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University's notice of exercise, the
foreclosing party notifies the University
that it rejects the modified market price
specified by the University and specifies
a modified market price that the
foreclosing party believes is applicable;
if the Universi'ty and the foreclosing
party are within 10 days thereafter
unable to agree on the modified market
price, it shall be determined by
arbitration as provided in section 15
(references to the Conservatory in such
section to be read as references to the
foreclosing party); in the event of
arbitration the closing of the
transaction shall not be deferred but
shall be completed on the basis of the
modified market price offered by the
University; if the arbitrator's
determination is that the modified market
price is higher than that offered by the
University, the University shall pay the
difference with interest at the prime
rate of the University's bankers on the
date of exercise of the option calculated
from the date of closing to the date of
payment
.
The written notice of the foreclosure being
completed, pursuant to this subparagraph (ii)
shall include a statement, with particulars of
amounts described in section 13 under the
headings "Firstly" (excluding any costs of
acquiring title by foreclosure) and "Secondly"
(including any additional amounts as referred
to in clause (A) of this subparagraph (ii)),
where the foreclosing party claims that such
amounts should be taken into account in
determining the modified market price. If the
University does not exercise either option set
out in clauses (A) and (B) it shall not
thereafter have its rights set out in sections
12 and 13 as against the foreclosing party or
its successors in title, nor any further rights
under this subparagraph 14(b)(ii).
15. Any reference to arbitration pursuant to this Schedule
shall be to three persons, one to be appointed by the University,
a second by the Conservatory, and a third to be chosen by the two
arbitrators so appointed. If either the University or the
Conservatory fails to appoint an arbitrator within 30 days after
the appointment of the first arbitrator and notification in
writing of such appointment, the first arbitrator shall proceed
with the arbitration and the decision of the first arbitrator
shall be final and binding upon the parties hereto. If the two
arbitrators appointed by the parties shall fail to agree upon a
third arbitrator within 30 days after the appointment of the
latter of the first two arbitrators, then either the University
or the Conservatory may apply to any Judge of the Supreme Court
of Ontario to appoint such third arbitrator. The said Judge,
upon proof of failure to appoint and of giving of such notice,
may forthwith appoint an arbitrator to act as such third
arbitrator. If any arbitrator appointed refuses to act or is
incapable of acting or dies a substitute for him may be appointed
by the party or the Court which appointed such arbitrator. The
decision of the single arbitrator or of the three arbitrators
appointed as hereinbefore provided, or of the majority of them if
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three arbitrators act, shall be final and binding upon the
parties. The provisions of the Arbitrations Act shall apply to
such arbitration. The fees of the arbitrators shall not be
limited by the provisions of the said Act. The arbitrators in
their discretion may fix the costs of the arbitration and direct
that they shall be payable by one or the other, or by both of the
parties thereto in such proportions as the arbitrators may
determine. Any such arbitration shall take place at the City of
Toronto. There shall be an appeal to the Courts from any decision
of arbitrators upon a point of law.
The Conservatory shall be entitled, in connection with
a charge of its interest in the Property, to assign its right to
appoint an arbitrator to the chargee and both the Conservatory
(so long as its interest is not foreclosed) and the chargee shall
be entitled to be parties to the arbitration proceedings.
16. Subject to section 15 the University and the
Conservatory, and those claiming through them, shall have the
right by action at law to enforce the provisions of sections 1 to
14 in effect or as varied from time to time and shall be entitled
to damages and to injunctive relief in respect of any breach of
the provisions thereof.
If the University parts with title to Part 1 Plan
62R-A860 , its successors in title to that Part shall be entitled
to the benefits of, and shall for purposes of this section and
section 17 be considered to claim through the University in
respect of the University's rights under sections 3, 4 and 7
hereof
.
If the University parts with title to any or all of
lands of the University abutting Parts 23, 24, 25, 26, 29, 30,
37, 38 and 40 Plan 63R-4860, its successors in title to such
lands (together with the University) shall be entitled to the
benefit of, and shall for purposes of this section and section 17
be considered to claim through the University in respect of, the
University's rights under sections 4, 5, 6 and subsections 8(a)
to (f) hereof.
17. The continued application of any provision of this
Schedule to the Property and adjacent lands of the University
referred to herein and to the Conservatory, the University and
those claiming through them, may be waived, limited, suspended or
released in whole or in part for a limited period or otherwise by
agreement in writing between the Conservatory or its successors
in title and the University or those claiming through it as
described in section 16, as the case may be.
